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RULE AMENDMENT HISTORY (2004)

Rule 2-300. Sale or Purchase of a Law Practice of a Member, Living or Deceased

Current Rule

Rule 2-300. Sale or Purchase of a Law Practice of a Member, Living or Deceased

All or substantially all of the law practice of a member, living or deceased, including goodwill, may
be sold to another member or law firm subject to all the following conditions:

(A) Fees charged to clients shall not be increased solely by reason of such sale.

(B) If the sale contemplates the transfer of responsibility for work not yet completed or responsibility
for client files or information protected by Business and Professions Code section 6068, subdivision
(e), then;

(1) if the seller is deceased, or has a conservator or other person acting in a
representative capacity, and no member has been appointed to act for the seller pursuant
to Business and Professions Code section 6180.5, then prior to the transfer;

(a) the purchaser shall cause a written notice to be given to the client stating that the
interest in the law practice is being transferred to the purchaser; that the client has the
right to retain other counsel; that the client may take possession of any client papers and
property, as required by rule 3-700(D); and that if no response is received to the
notification within 90 days of the sending of such notice, or in the event the client's rights
would be prejudiced by a failure to act during that time, the purchaser may act on behalf
of the client until otherwise notified by the client. Such notice shall comply with the
requirements as set forth in rule 1-400(D) and any provisions relating to attorney-client fee
arrangements, and

(b) the purchaser shall obtain the written consent of the client provided that such consent
shall be presumed until otherwise notified by the client if no response is received to the
notification specified in subparagraph (a) within 90 days of the date of the sending of such
notification to the client's last address as shown on the records of the seller, or the client's
rights would be prejudiced by a failure to act during such 90-day period.

(2) in all other circumstances, not less than 90 days prior to the transfer;

(a) the seller, or the member appointed to act for the seller pursuant to Business and
Professions Code section 6180.5, shall cause a written notice to be given to the client
stating that the interest in the law practice is being transferred to the purchaser; that the
client has the right to retain other counsel; that the client may take possession of any
client papers and property, as required by rule 3-700(D); and that if no response is
received to the notification within 90 days of the sending of such notice, the purchaser
may act on behalf of the client until otherwise notified by the client. Such notice shall
comply with the requirements as set forth in rule 1-400(D) and any provisions relating to
attorney-client fee arrangements, and
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(b) the seller, or the member appointed to act for the seller pursuant to Business and
Professions Code section 6180.5, shall obtain the written consent of the client prior to the
transfer provided that such consent shall be presumed until otherwise notified by the client
if no response is received to the notification specified in subparagraph (a) within 90 days
of the date of the sending of such notification to the client's last address as shown on the
records of the seller.

(C) If substitution is required by the rules of a tribunal in which a matter is pending, all steps
necessary to substitute a member shall be taken.

(D) All activity of a purchaser or potential purchaser under this rule shall be subject to compliance
with rules 3-300 and 3-310 where applicable.

(E) Confidential information shall not be disclosed to a non-member in connection with a sale under
this rule.

(F) Admission to or retirement from a law partnership or law corporation, retirement plans and
similar arrangements, or sale of tangible assets of a law practice shall not be deemed a sale or
purchase under this rule.

Discussion:

Paragraph (A) is intended to prohibit the purchaser from charging the former clients of the seller a
higher fee than the purchaser is charging his or her existing clients.

"All or substantially all of the law practice of a member" means, for purposes of rule 2-300, that, for
example, a member may retain one or two clients who have such a longstanding personal and
professional relationship with the member that transfer of those clients' files is not feasible.
Conversely, rule 2-300 is not intended to authorize the sale of a law practice in a piecemeal fashion
except as may be required by subparagraph (B)(1)(a) or paragraph (D).

Transfer of individual client matters, where permitted, is governed by rule 2-200. Payment of a fee

to a non-lawyer broker for arranging the sale or purchase of a law practice is governed by rule 1-
320. (Amended by order of Supreme Court, operative September 14, 1992.)

Amendments Operative 1992 (Comparison of Current Rule to 1989 Rule)

Rule 2-300. Sale or Purchase of a Law Practice of a Member, Living or Deceased

All or substantially all of the law practice of a member, living or deceased, including goodwill, may
be sold to another member or law firm subject to all the following conditions:

(A) Fees charged to clients shall not be increased solely by reason of such sale.

(B) If the sale contemplates the transfer of responsibility for work not yet completed or responsibility
for client files or information protected by Business and Professions Code section 6068, subdivision
(e), then;

(1) if the seller is deceased, or has a conservator or other person acting in a
representative capacity, and no member has been appointed to act for the seller pursuant
to Business and Professions Code section 6180.5, then prior to the transfer;

(a) the purchaser shall cause a written notice to be given to the client stating that the
interest in the law practice is being transferred to the purchaser; that the client has the
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right to retain other counsel; that the client may take possession of any client papers and
property, as required by rule 3-700(D); and that if no response is received to the
notification within 90 days of the sending of such notice, or in the event the client's rights
would be prejudiced by a failure to act during that time, the purchaser may act on behalf
of the client until otherwise notified by the client. Such notice shall comply with the
requirements as set forth in rule 1-400(D) and any provisions relating to attorney-client fee
arrangements, and

(b) the purchaser shall obtain the written consent of the client provided that such consent
shall be presumed until otherwise notified by the client if no response is received to the
notification specified in subparagraph (a) within 90 days of the date of the sending of such
notification to the client's last address as shown on the records of the seller, or the client's
rights would be prejudiced by a failure to act during such 90-day period.

(2) in all other circumstances, not less than 90 days prior to the transfer;

(a) the seller, or the member appointed to act for the seller pursuant to Business and
Professions Code section 6180.5, shall cause a written notice to be given to the client
stating that the interest in the law practice is being transferred to the purchaser; that the
client has the right to retain other counsel; that the client may take possession of any
client papers and property, as required by rule 3-700(D); and that if no response is
received to the notification within 90 days of the sending of such notice, the purchaser
may act on behalf of the client until otherwise notified by the client. Such notice shall
comply with the requirements as set forth in rule 1-400(D) and any provisions relating to
attorney-client fee arrangements, and

(b) the seller, or the member appointed to act for the seller pursuant to Business and
Professions Code section 6180.5, shall obtain the written consent of the client prior to the
transfer provided that such consent shall be presumed until otherwise notified by the client
if no response is received to the notification specified in subparagraph (a) within 90 days
of the date of the sending of such notification to the client's last address as shown on the
records of the seller.

(C) If substitution is required by the rules of a tribunal in which a matter is pending, all steps
necessary to substitute a member shall be taken.

(D) All activity of a purchaser or potential purchaser under this rule shall be subject to compliance
with rules 3-300 and 3-310 where applicable.

(E) Confidential information shall not be disclosed to a non-member in connection with a sale under
this rule.

(F) Admission to or retirement from a law partnership or law corporation, retirement plans and
similar arrangements, or sale of tangible assets of a law practice shall not be deemed a sale or
purchase under this rule.

Discussion:

Paragraph (A) is intended to prohibit the purchaser from charging the former clients of the seller a
higher fee than the purchaser is charging his or her existing clients.

"All or substantially all of the law practice of a member" means, for purposes of rule 2-300, that, for
example, a member may retain one or two clients who have such a longstanding personal and
professional relationship with the member that transfer of those clients' files is not feasible.
Conversely, rule 2-300 is not intended to authorize the sale of a law practice in a piecemeal fashion
except as may be required by subparagraph (B)(1)(a) or paragraph (D).

Transfer of individual client matters, where permitted, is governed by rule 2-200. Payment of a fee
to a non-lawyer broker for arranging the sale or purchase of a law practice is governed by rule 1-
320. (Amended by order of Supreme Court, operative September 14, 1992.)
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Summary of 1992 Amendments

Proposed amendmentto subparagraphs (B)(1), (B)(2)(a) and (B)(2)(b) would add reference
to Business and Professions Code, section 6180.5, regarding the courts' authority to
assume jurisdiction over an attorney's practice where the attorney dies, resigns or becomes
an inactive member of the State Bar (either voluntarily or involuntarily).

Proposed amendment to subparagraphs (B)(2)(a) and (B)(2)(b) would require that a new
attorney appointed by the court pursuant to section 6180.5 comply with the written notice
and consent requirements found in these two subparagraphs. Proposed amendment to
subparagraph (B)(1) would clarify that subparagraphs (B)(1)(a) and (B)(1)(b) do not apply
in situations where a new attorney has been appointed by the court pursuant to section
6180.5.

[December, 1991 green bound rule filing at page 12]

Text of New Rule Operative 1989

Rule 2-300. Sale or Purchase of a Law Practice of a Member, Living or Deceased

All or substantially all of the law practice of a member, living or deceased, including goodwill, may
be sold to another member or law firm subject to all the following conditions:

(A) Fees charged to clients shall not be increased solely by reason of such sale.

(B) If the sale contemplates the transfer of responsibility for work not yet completed or responsibility
for client files or information protected by Business and Professions Code section 6068, subdivision

(e), then;

(1) if the seller is deceased, has a conservator or other person acting in a representative
capacity, prior to the transfer;

(a) the purchaser shall cause a written notice to be given to the client stating that the
interest in the law practice is being transferred to the purchaser; that the client has the
right to retain other counsel; that the client may take possession of any client papers and
property, as required by rule 3-700(D); and that if no response is received to the
notification within 90 days of the sending of such notice, or in the event the client's rights
would be prejudiced by a failure to act during that time, the purchaser may act on behalf
of the client until otherwise notified by the client. Such notice shall comply with the
requirements as set forth in rule 1-400(D) and any provisions relating to attorney-client fee
arrangements, and

(b) the purchaser shall obtain the written consent of the client provided that such consent
shall be presumed until otherwise notified by the client if no response is received to the
notification specified in subparagraph (a) within 90 days of the date of the sending of such
notification to the client's last address as shown on the records of the seller, or the client's
rights would be prejudiced by a failure to act during such 90-day period.

(2) in all other circumstances, not less than 90 days prior to the transfer;

(a) the seller shall cause a written notice to be given to the client stating that the interest
in the law practice is being transferred to the purchaser; that the client has the right to
retain_other counsel; that the client may take possession of any client papers and
property, as required by rule 3-700(D); and that if no response is received to the
notification within 90 days of the sending of such notice, the purchaser may act on behalf
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of the client until otherwise notified by the client. Such notice shall comply with the
requirements as set forth in rule 1-400(D) and any provisions relating to attorney-client fee
arrangements, and

(b) t he seller shall obtain the written consent of the client prior to the transfer provided
that such consent shall be presumed until otherwise notified by the client if no response
is received to the notification specified in subparagraph (a) within 90 days of the date of
the sending of such notification to the client's last address as shown on the records of the
seller.

(C) If substitution is required by the rules of a tribunal in which a matter is pending, all steps
necessary to substitute a member shall be taken.

(D) All activity of a purchaser or potential purchaser under this rule shall be subject to compliance
with rules 3-300 and 3-310 where applicable.

(E) Confidential information shall not be disclosed to a non-member in connection with a sale under
this rule.

(F) Admission to or retirement from a law partnership or law corporation, retirement plans and
similar arrangements, or sale of tangible assets of a law practice shall not be deemed a sale or
purchase under this rule.

Discussion:

Paragraph (A) is intended to prohibit the purchaser from charging the former clients of the seller a
higher fee than the purchaser is charging his or her existing clients.

"All or substantially all of the law practice of a member" means, for purposes of rule 2-300, that, for
example, a member may retain one or two clients who have such a longstanding personal and
professional relationship with the member that transfer of those clients' files is not feasible.
Conversely, rule 2-300 is not intended to authorize the sale of a law practice in a piecemeal fashion
except as may be required by subparagraph (B)(1)(a) or paragraph (D).

Transfer of individual client matters, where permitted, is governed by rule 2-200. Payment of a fee
to a non-lawyer broker for arranging the sale or purchase of a law practice is governed by rule 1-
320.

Additional Summary of 1989 Rule Proposal in Response to Supreme Court’s letter
of Inquiry Dated June 9,1988

As to the question regarding fee increases after the sale, the proposed language was
patterned after the language in current rule 2-108 and was not intended to prohibit all post
sale fee increases. It was intended to prohibit the purchaser from routinely charging the
“‘purchased” clients a higher fee than is charged to existing clients to cover the costs of the
purchase. In order to clarify conduct prohibited by paragraph (A), it is recommended that
the following paragraph be added to the Discussion portion of the rule:

Paragraph (A) is intended to prohibit the purchaser from charging the former
clients of the seller a higher fee than the purchaser is charging his or her existing
clients.

As to the question regarding giving notice to all clients whenever a sale is made, the
Discussion portion of the rule states that the rule is not intended to permit piecemeal sale
of cases, except in rare instances, but rather to permit and regulate the sale and purchase
of entire law practices. Therefore, if a member determines to sell his or her practice,
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except in rare instances, all clients will be subject to the transfer and will therefore receive
the notice contemplated by paragraph (B).

As to the concern about inserting a provision indicating that the seller is bound by the
ethical duty of confidentiality, such a provision was thought to be redundant because all
members of the bar are bound by all the standards of professional responsibility, including
Business and Professions Code section 6068, subdivision (e), in whatever situation.

The question raised requiring the seller, rather than the purchaser, to send the notice to
avoid the disclosure of confidential information raises the issue of client protection. If the
attorney whose law practice is being sold is deceases or is represented by another, the
sale might well be handled by someone other than the lawyer. Because the sale might be
handled on the seller’'s side by a non-lawyer, it was determined to impose the duty on the
purchaser to send the notice. This is because the purchaser is the one party to the
transaction who is certain to be a member of the bar. If the duty to send the notice was
placed on the seller, who might not be a lawyer and is therefore not bound by the Rules of
Professional Conduct, compliance with the notice requirement could not be ensured.

The Court also inquired regarding the requirement that a written notice be sent 90 days
prior to the transfer of the files to avoid disclosure of client secrets prior to consent of the
client to the transfer. This involves the same issue of client protection outlined above.
There was great concern that if the seller is deceased, has a conservator or other person
acting in a representative capacity and the purchaser does not have access to the files,
client matters might be left unattended for the 90 day period between the notice and
transfer of the files. Allowing flexibility in the time for transfer and permitting the purchaser
to act in an emergency on behalf of a client of the seller before the 90day period for
response expired would afford the client greater protection in those situations in which the
seller is deceased or incapacitated.

Upon further reflection, it appears that greater client protection would be afforded if the rule
cotnained the procedures outlined in the Court’s letter in those situations in which the seller
is not deceased, has not had a conservator appointed, nor has another person acting for
him or her in a representative capacity. Therefore, the version of the rule most recently
adopted by the Board imposes this duty of giving notice to the client on the seller in those
situations in which the seller is acting on his or her own behalf in the sale.

As to those situations in which the seller is deceased, has had a conservator appointed,
or has another acting in a representative capacity, the version of the rule currently being
recommended continues to impose the duty of notice to the client on the purchaser
because, in those situations, the client would be afforded the greatest protection possible.

Excerpt from Supreme Court’s June 9, 1988 Letter of Inquiry Concerning Select
Rules from December, 1991 Rule Filing Submission

3. Proposed Rule 2-300(A) (Sale or Purchase of a Law Practice of a Member,
Living or Deceased) contains ambiguous language limiting attorney’s fee increases
following the sale and purchase of a law practice. Does the subdivision prohibit all
post-sale fee increases? Or, is it simply intended to prohibit unnecessary,
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unreasonable, or inadequately noticed fee increases? If so, should notice be sent
to all clients whenever a sale takes place under this rule? Proposed Rule 2-300
further omits a necessary provision which would indicate that all activities of the
seller are subject to Proposed Rule 3-100 (Duty to Maintain Client Confidence and
Secrets Inviolate). Even if proposed rule 3-100 does apply, rule 2-300(B) should
require the seller, not the purchaser, to send written notice to the client to prevent
disclosure of any privileged or confidential client identification information. (See
People v. Pic’l (1981) 114 Cal.App.3d 824, 883; Willis v. Superior court (1980) 112
Cal.App.3d 277, 291.) To the same end, should proposed rule 2-300(B) specify
that the written notice should be sent to the client at least 90 days prior to the
transfer, whenever any sale occurs under this rule?

Summary of 1989 Rule Proposal

Proposed rule 2-300 was drafted by COPRAC after an extensive study. The lack of
express standards to guide members concerning the termination of their practices results
in inadequate protection of clients and the lack of an orderly transfer of client matters to
new counsel.

In addition, a member who retires from a firm may receive retirement compensation which
can include the value of the member’s share of goodwill. In contrast, a sole practitioner
who retires from the practice of law cannot receive compensation which includes the value
of the goodwill of the practice. (Geffen v. Moss (1975) 53 Cal.App.3d 215.)

The proposed rule would permit compensation which includes the value of goodwill and
would regulate such sales in order to protect the rights and interests of existing clients and
potential consumers of legal services.

[December, 1987 grey bound rule filing at pg. 27]



Excerpt from September 27, 2001 Memorandum

DATE: September 27, 2001

TO: The Commission for the Revision of the Rules of Professional
Conduct

FROM: Mike Nisperos, Jr., Chief Trial Counsel
SUBJECT: Recommendations for Changes to the Rules of Professional Conduct

11. Rule 2-300. Sale or Purchase of a Law Practice of a Member, Living or Deceased.

OCTC’s recommends making the rule clear that the sale of a law firm will not result in a
change in the client’s fee by deleting the word solely.

Revise the rule as follows:

All or substantially all of the law practice of a member, living or deceased, including
goodwill, may be sold to another member or law firm subject to the following conditions:

(A) Fees charged to clients shall not be increased sotety by reason of such sale.

STATE BAR COMMENTS:

OCTC recommends that the term solely be removed from section A. The use of the term
solely implies that the fee could be increased in part due to the sale of the firm. This is not
appropriate. The fees the client consented to pay should be enforceable unless the client
consents to a different fee for legitimate reasons. And, of course, all fees should be
reasonable.



Cal. Rule 2-300 — Sale or Purchase of a
Law Practice of a Member, Living or
Deceased

ABA Model Rule 1.17 — Sale of Law
Practice

Comments

All or substantially all of the law practice
of a member, living or deceased, including
goodwill, may be sold to another member
or law firm subject to all the following
conditions:

A lawyer or a law firm may sell or
purchase a law practice, or an area of
practice, including good will, if the
following conditions are satisfied:

ABA does not bring up deceased members until the
discussion.

It also specifies that you can sell just an area of
practice, a modification new with Ethics 2000,
which was championed by the ABA’s Solo
Section.

(A)Fees charged to clients shall not be
increased solely by reason for such sale.

(d) The fees charged clients shall not be
increased by reason of the sale.

[10] The sale may not be financed by
increases in fees charged the clients of the
practice. Existing agreements between the
seller and the client as to fees and the
scope of the work must be honored by the
purchaser.

The ABA has the same rule, but expands on it in
the discussion.

(B) If the sale contemplates the transfer of
responsibility for work not yet completed
or responsibility for client files or
information protected by Business and
Professions code section 6068, subdivision
(e), then;

No ABA equivalent.

For an analogous situation, see ABA Formal Ethics
Opn. 99-414 (9/8/1999) (Ethical Obligations When
A Lawyer Changes Firms).

(1) If the seller is deceased, or has a
conservator or other person acting
in a representative capacity, and no
member has been appointed to act
for the seller pursuant to Business
and Professions Code section
6180.5, then prior to the transfer;

[13] This Rule applies to the sale of a law
practice by representatives of a deceased,
disabled or disappeared lawyer. Thus, the
seller may be represented by a non-lawyer
representative not subject to these Rules.
Since, however, no lawyer may participate
in a sale of a law practice which does not
conform to the requirements of this Rule,
the representatives of the seller as well as
the purchasing lawyer can be expected to

The ABA does not have a reference to deceased
clients in the content of the rule itself, but does
state in the discussion that sale of a deceased
client’s practice is still governed by these rules. In
all circumstances regarding the sale of a practice,
the seller is to contact the client.

Comparison of ABA and CA Rules
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Cal. Rule 2-300 — Sale or Purchase of a
Law Practice of a Member, Living or
Deceased

ABA Model Rule 1.17 — Sale of Law
Practice

Comments

see to it that they are met.

(a) The purchaser shall cause a
written notice to be given to the
client stating that the interest in
the law practice is being
transferred to the purchaser;
that the client has the right to
retain other counsel; that the
client may take possession of
any client papers and property,
as required by rule 3-700(D);
and that if no response is
received to the notification
within 90 days of the sending of
such notice, or in the event the
client’s rights would be
prejudiced by a failure to act
during that time, the purchaser
may act on behalf of the client
until otherwise notified by the
client. Such notice shall
comply with the requirements
as set forth in 1-400(D) and any
provisions relating to attorney-
client fee arrangements, and

No ABA equivalent since in all instances the seller
or representative of the seller is to contact the

clients.

(b) The purchaser shall obtain the
written consent of the client
provided that such consent shall
be presumed until otherwise
notified by the client if no
response is received to the

No ABA equivalent.

Comparison of ABA and CA Rules
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Cal. Rule 2-300 — Sale or Purchase of a
Law Practice of a Member, Living or
Deceased

ABA Model Rule 1.17 — Sale of Law
Practice

Comments

notification specified in
subparagraph (a) within 90 days
of the date of the sending of
such notification to the client’s
last address as shown on the
records of the seller, or the
client’s rights would be
prejudiced by a failure to act
during such 90-day period.

(2) in all other circumstances, not less
than 90 days prior to the transfer;

(a) the seller, or the member
appointed to act for the seller
pursuant to Business and
Professions Code section
6180.5, shall cause a written
notice to be given to the client
stating that the interest in the
law practice is being transferred
to the purchaser; that the client
has the right to retain other
counsel; that the client may
take possession of any client
papers and property, as required
by rule 3-700(D); and that if no
response is received to the
notification within 90 days of
the sending of such notice, the
purchaser may act on behalf of
the client until otherwise
notified by the client. Such
notice shall comply with the

(c) The seller gives written notice to each
of the seller's clients regarding:

(1) the proposed sale;

(2) the client's right to retain other counsel
or to take possession of the file; and

(3) the fact that the client's consent to the
transfer of the client's files will be
presumed if the client does not take any
action or does not otherwise object within
ninety (90) days of receipt of the notice.

The ABA and CA rules are consistent here with the
exception being the references to specific CA

statutes and other rules.

Comparison of ABA and CA Rules
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Cal. Rule 2-300 — Sale or Purchase of a
Law Practice of a Member, Living or
Deceased

ABA Model Rule 1.17 — Sale of Law
Practice

Comments

requirements as set forth in rule
1-400(D) and any provisions
relating to attorney-client fee
arrangements, and

(b) The seller, or the member
appointed to act for the seller
pursuant to Business and
Professions Code section
6180.5, shall obtain the written
consent of the client prior to the
transfer provided that such
consent shall be presumed until
otherwise notified by the client
if no response is received to the
notification specified in
subparagraph (a) within 90 days
of the date of the sending of
such notification to the client’s
last address as shown on the
records of the seller.

[7] The Rule provides that before such
information [confidential information] can
be disclosed by the seller to the purchaser
the client must be given actual written
notice of the contemplated sale, including
the identity of the purchaser, and must be
told that the decision to consent or make
other arrangements must be made within
90 days. If nothing is heard from the client
within that time, consent to the sale is
presumed.

Per the ABA, the client needs to consent in order
for a transfer of representation. But for the
confidential information, this will be transferred to
the new attorney with no consent after 90 days.

(C) If substitution is required by the rules
of a tribunal in which a matter is pending,
all steps necessary to substitute a member
shall be taken.

[12] If approval of the substitution of the
purchasing lawyer for the selling lawyer is
required by the rules of any tribunal in
which a matter is pending, such approval
must be obtained before the matter can be
included in the sale (see Rule 1.16).

ABA says that the approval of the tribunal must be
obtained before the sale where as the CA rule just
says that all steps necessary shall be taken. The
approval of the tribunal may be one of the steps
necessary, but it is not singled out.

(D) All activity of a purchaser or
potential purchaser under this rule
shall be subject to compliance with
rules 3-300 and 3-310 where
applicable.

[11] Lawyers participating in the sale of a
law practice or a practice area are subject
to the ethical standards applicable to
involving another lawyer in the
representation of a client.

ABA has this in the discussion and does not
specifically say the purchaser, but all lawyers
participating in the sale.

Comparison of ABA and CA Rules
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Cal. Rule 2-300 — Sale or Purchase of a
Law Practice of a Member, Living or
Deceased

ABA Model Rule 1.17 — Sale of Law
Practice

Comments

(E) Confidential information shall not
be disclosed to a nonmember in
connection with a sale under this
rule.

No ABA equivalent.

(F) Admission to or retirement from a
law partnership or law corporation,
retirement plans and similar
arrangements, or sale of tangible
assets of a law practice shall not be
deemed a sale or purchase under
this rule.

[14] Admission to or retirement from a law
partnership or professional association,
retirement plans and similar arrangements,
and a sale of tangible assets of a law
practice, do not constitute a sale or
purchase governed by this Rule.

ABA and CA rules are almost identical.

DISCUSSION:

[1] Paragraph (A) is intended to prohibit
the purchaser from charging the former
clients of the seller a higher fee than the
purchaser is charging his or her existing
client.

[10] The sale may not be financed by
increases in fees charged the clients of the
practice. Existing agreements between the
seller and the client as to fees and the
scope of the work must be honored by the
purchaser.

The ABA does not compare the existing clients of
the purchaser to the acquired clients; they just say
that they cannot charge clients a higher fee because
of the costs of the sale.

[2] “All or substantially all of the law
practice of a member” means, for purpose
of rule 2-300, that, for example, a member
may retain one or two clients who have
such a longstanding personal and
professional relationship with the member
that transfer of those clients’ files is not
feasible. Conversely, rule 2-300 is not
intended to authorize the sale of a law
practice in a piecemeal fashion except as
may be required by subparagraph (B)(1)(a)
or paragraph (D).

[6] The Rule requires that the seller's entire
practice, or an entire area of practice, be
sold. The prohibition against sale of less
than an entire practice area protects those
clients whose matters are less lucrative and
who might find it difficult to secure other
counsel if a sale could be limited to
substantial fee-generating matters.

The ABA requires that the entire practice be sold
or one area of their practice. Whether this means
that a lawyer could not retain just one or two
clients under the California test would have to be
decided by a court.

Comparison of ABA and CA Rules
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Cal. Rule 2-300 — Sale or Purchase of a
Law Practice of a Member, Living or
Deceased

ABA Model Rule 1.17 — Sale of Law

Practice

[3] Transfer of individual client matters,
where permitted, is governed by rule 2-
200. Payment of a fee to a non-lawyer
broker for arranging the sale or purchase of
a law practice is governed by rule 1-320.

No ABA equivalent.
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